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THIS LEASE, dated as of July 17, 1972 between
MANUFACTURERS RAILWAY COMPANY, a Missouri corporation
|| (herein called "Lessee"), and THEODORE L, DALEIDEN and
JAMES M. ROBERTSON, as Trustees under the Trust Agreement
dated as of July 17, 1972 between said Trustees and INDUSTRIAL
NATIONAL BANK OF RHODE ISIAND, as Beneficiary (sald Trustees
herein called "Iessor");

WHEREAS, Lessor has agreed to purchase certaln used
railroad equipment stock from St. Louis Refrigerator Car
Company, an unincorporated common law Trust (herein caliced
"Seller"), under a Purchase Agreement dated as of the date
‘|hereof (herein called "Purchase Agreement") and has entered
in*c| = Reconstruction Agreement dated as of the date hereof
(herein called "Reconstruction Agreement") with Seller for the
reconstruction of said equipment in the manner described therein.

WHEREAS, pursuant to a Finance Agreement dated as of

the date hereof (herein called "Finance Agreement™), among
Seller, Lessor, Iessee and MODERN WOODMEN OF AMERICA (herein
called "Vendor"), Iessor has transferred to Vendor the security
title in and to the property described on Schedule A attached
hereto (herein called the "ILeased Property"), and Vendor has
entered into a Conditional Sale Agreement with Lessor providing
for the sale of such security title to the Ieased Property to
the Lessor;

WHEREAS, Lessee desires *o lease all of the units of the
Ieased Property or such lesser number of units of the ILeased
PropFrty as are delivered by Seller under the Purchase Agreement
and accepted by Lessee under tinls ILease on or prior to January
31, 1973 at the rentals and upon the terms and conditions herein-

after provided.

SECTION 1. ILEASE OF PROPERTY: TERM, Iessor agrees to
deliver and lease to lessee, the Leased Property to be purchased
by Lessor under the Purchase and Reconstruction Agreements and




‘described in Schedule A hereto; provided, however, that no unit
of Ieased Property may be delivered and leased hereunder later
than| January 31, 1973. Iessor will cause each unit of ILeased
|| Property to be delivered to Lessee at Lessee's tracks in St.
|Louis, Missouri. Upon such delivery, lessee will cause one or
‘|more| employees of Lessee, as the authorized representative or
representatives of Iessee, to inspect and accept delivery of -
each/unit of Ileased Property purzuant to this Iease, and Lessee
will deliver to Iessor a Certificate of Acceptance in the form
of Exhlbit A to this Lease, whereupon the Leased Property shall be
: deemFd to have been delivered to and accepted by Lessee and will
be subject thereafter to all the terms and conditions of this Ilease.
'Lessge hereby agrees that the execution of the Certificate of
|Acceptance for any unit of Ieased Property by such employee or
employees on behalf of Lessee shall, without further act,
irrevocably constitute acceptance by Lessee of the Leased Property
for all purposes of this Iease, The lease term for any unit of
Leased Property shall commence on the date of the Certificate of
Acceptance for such unit and shall end on the date ten (10) years
after the commencenment date. cf +he base term, both dates inclusive,
unless this Iease is earlier terminated as provided herein.

- ‘Notwithstanding anything to the contrary contained herein,
all rights and obligations under this ILease and in and to the
Leased Property, upon default by ILessee hereunder, are subject
to the rights of the Vendor under the Conditional Sale Agreement.
If an event of default should occur under the Conditional Sale
Agreement, the Vendor may terminate this Lease (or rescind its
terminatlon), all as provided therein, unless the Iessee is not
so in default under this ILease.

SECTION 2, RENT. (a) Iessee shall pay Lessor as interim
rent for each unit of Leased Property subject to this Lease

for the period from and including the date of acceptance -

of such unit to (but not including) the commencement date of

the base term of this ILease, at the rate of $5.84 per day for

each unit of ILeased Property for each day during such pcriod,

The interim rent for each unit shall be payable on the last day

of each calendar month following the date of acceptance for such
unid and on the day prior to the commencement date of the base term.

(v) Iessee shall pay Lessor base rent for each unit
of ILeased Property subject to this ILease for the period from




and including the commencement date of the base term to and
including the end of the base term for such unit, in forty
(40)| equal quarterly installments, in arrears, eawh in an
amount of $532.89 per car. The base rent shall b2 due and
payable on the first day of the month following the completion
of the first quarter of the base term and on the same day of
eachl of the next succeeding thirty-nine (39) quarters all as
set forth more fully in Schedule B hereto, The commenc:uent
date| of the base term of this Lease shall be the first day of
the month following the month in which Certificates of Acceptance
have| been received for all units of Leased Property, but in no
event later than February 1, 1973.

- SECTION 3. PAYMENT OF RENT, All rent shall be paid by
Iessee to Lessor at 111l Westminster Street, Providence, Rhode

Island 02903, Attention: ILeo Chausse, Any rental payment

not paid when due shall be subject, to the extent legally
enforceable to a late charge equal to 9-1/2% per annum of the
overpue rentals for the period of time during which such rentals

are .overdue or such lesser amount as may be legally eniorceable.

This| Lease is a net lease and Lessee's obligations to pay all

rent| payable hereunder shall be absolute and unconditional and

all such rent shall be paid notwithstanding any clilrcumstances,
including, without limitation (i) any matters of abatement,

set- bff, counterclaim, recoupment, defense or other right which

| Lessee may have against Lessor or Vendor or anyonz else for any
reason whatsoever, (ii) any defect in the title, compliance with
specifications, condition, design, operation, or fitness for use

of, or any damage to or loss or destruction of, any unit of Leased
Property or an interruption or cessation in the use or possession
thereof by Lessee for any reason whatsoever, or (iiil) any insolvency,
bankruptcy, reorganization or similar proceedings by or against
Iessee, 1Iessee hereby waives, to the extent permitted by applicable
law, any and all rights which it may now have or which at any time
hereafter may be conferred upon it, by statute or otherwise, to
terminate, cancel, quit or surrender this Lease except in accordance
with the express terms hereof, Each rent payment made by Lessee shall
be final and Lessee will not seek to recover all or any part of

such/ payment from ILessor for any reason whatsoever,




, SECTION 4, IDENTIFICATION MARKS, Iessee shall keep
‘leach unit of the Leased Property numbered with the identifying
number indicated in Schedule A hereto and as set forth in the
Certificate of Acceptance for such unit and shall keep each
side| of each such unit plainly, distinctly, permanently and
conSpicuously marked, in letters not less than one-half inch
in height with the name of Iessor followed by the word "Owner
and the name of Vendor followed by the words "Secured Pirty"

or other appropriate words designated by Lessor or Vendor, and
make changes thereof and additions thereto as from time to time

|may be required by law in order to protect the title of Lessor

or VFndor to the Leased Property and its rights under this Iease,
Iessee will replace promptly any such name and words which nmay

| be removed, defaced or destroyed. Ilessee will not change the
/[numbers of any such units except with the consent of Iessor or
VEndbr and in accordance with a statement of new numbers to be
substituted therefor, which statement shall have been previously
filep with ILessor and Vendor by Lessee so that Isssor may
promptly file and record the same with the Interstate Commerce
Commission in accordance with Section 20c of the Inicisiate
Commerce Act and in all other public offices where this Iease
shaﬂl have been filed or recorded. The cost of marking any

‘ chaqge in the numbers of any unit of Ieased Property shall be
borne by Iessee, Except as otherwise provided in this Section,
Les%ee will not allow the name of any person, association or
corporation to be placed on the ILeased Property as a designation
whiqh might be interpreted as a claim of ownership; provided,
however, that Lessee may cause the Leased Property to be
lettered with the name, emblem, or initials of Izssee or of

a subsidiary or affiliated company controlling or controlled by
Lessee (or of any sub-lessee if the sublease shall be permitted

under thnis Lease).

SECTION 5, MAINTENANCE, OPERATION AND REPAIRS, Iessee
agrees for the benefit of the Iessor and the Vendor, that lessee,
at its own cost and expense, shall maintain, service and repair
each unit of Ieased Property to the same extent as ILessee would,
in the prudent management of its properties, maintain, service

and repair similar equipment owned by lLessee and in any event

to the extent required to maintain such equipment in good oper~
ating condition (ordinary wear and tear excepted) and in com-
pliance with any applicable requirements of law or of any

federal, state or local governmental authority having jurisdiction,




Hncluding, but not limited to (1) the interchange rules of the
Association of American Railroads and (1ii) all lawful rules of
\fthe Department of Transportation, the Interstate Commerce
Comm%ssion and any other legislative, executive, administrative
loxr Judicial body exercising any power or Jurisdlction over the

‘?Leased Property. Iessee will not permit any unit to be used or

 loperated in violation of any law or any rule, regulation or

order of any such governmental suthority having Jurisdiction,
unless the validity thereof is being contested in good faith
and by appropriate proceedings, but only so long as such pro-

: ceedings do not involve any danger of the sale, forfeiture or

‘ lossfof any unit or interest therein, In case any additional
|or other equipment or appliance on any unit of leased Property
shall be required to be installed on any such unit in order to
comply with such laws, regulations, requirements and rules, the
Lessee agrees to make such additions and replacements at its

own expense,

Iessee will make and be responsible for any and all
replacements, repairs or s:urtttutions of parts of the Leased
Property required to keep the ILeased Property in such good
operatiug condition, All replacements and repairs shall become
the property of Iessor, as shall all additions if not removable
without impairing the value of the Leased Property. Without

the prior written consent of ILessor, ILessee shall not alter or
improve the ILeased Property. Iessee will bear all costs incurred
in connection with the use and operation of the leased Property

including, but not limited to, labor, material, energy or supplies,

‘ SECTION 6., INSPECTION AND REPORTS. At all reasonable
times Lessor, Vendor or their authorized representatives may
insp%ct each unit of Leased Property and the books and records
ot Lessee relative thereto (but such books and records shall not

. 1nclpde books and records relating to Lessee's earnings with
respect to the Ieased Property), and, at such times as ILessor

| or VEnuor may reasonably request, Iessee will furnish iessor or
» VEndBr accurate statements regarding the condition and state of
repair of the units. Iessor or Vendor shall have no duty to
make any such inspection or inguiry and shall nof incur any
liability or obligation by reason of not making any such
inspection or inquiry. During any storage period provided in

this Iease, Iessee will permit Iessor, Vendor or any person
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designated by them, including authorized representatives of
any!prOSpective purchaser or lessee of any unit, to inspect
the same, Any such inspection made by Lessor or Vendor, their
agents, servants or employees shall be at Iessor's or Vendor's
risﬁ of loss and damages for injurlies to such persons or other
persons and to property which may be caused by the negligence
of such inspectors. .Iessee shall not be llable, except in
the lcase of its negligence or that of its employees or agents,
for;any injury or death to any person exercising, either on
behqlf of Lessor, Vendor or any prospective purchaser or
leSﬁee, the rights of inspection granted hereunder,

\ .

Iessce agrees to furnish to lessor and Vendor once in
each year of this lease, an accurate inventory of the Leased
Proderty in actual service, and shall indicate therein the
road numbers and the description of the units of the Ieased
Proﬂerty as may have been destroyed, and of all units then

undérgoing or then withdrawn from service for general repairs,

Within 10 days after its annual audit has been complieted,
but lin no event later than six months after the close of each

fisqal.year, Lessee will promptly furnish to Lessor and vendor a

| balance sheet as of the end of such year and a profit and loss
| statement for the year then ended prepared in conformity with

generally accepted accounting principles applied on a basis
conﬁistent with that of the preceding fiscal year, and certified
by independent certified public accountants satisfactory to
Iessior., - Iessee shall also furnish such other financial infor-
matﬂon as lessor or Vendor may reasonably request from time to
time% A

} The Iessee agrees to prepare and deliver to the Lessor,
with a copy to the Vendor, within a reasonable time prior to the
requhred date of filing (or, to the extent permissible, file on
behagf of the Lessor) any and all reports required to be filed
by the Lessor, with any federal, state or other regulatory '
authority by reason of the ownership by the lessor of the
Leasbd Property or the leasing of the units of ILeased Property
to the lessee,

B

SECTION 7. ILESSEE'S REPRESENTATIONS AND WARRANTIES,
Iessee represents and warrants to Lessor that: (1) Iessee is
a corporation duly organized and existing in good standing under




the iaws of the State of Missouri and is duly qualified to

do business wherever necessary to carry on its present business
and operations, (11) Lessee has full power, authority and legal
right to enter into and perform this lease, and the execution,

»delivery and performance of this Lease has been duly authorized

by all necessary corporate action on the part of Iessee, and
does‘not violate any judgment, order, law or regulation appli-
cable to Lessee or any provision of Lessee's articles of in-
corporation or by-laws, or result in the breach of, constitute a
default under, contravene any provisions of, or result in the
creation of any lien, charge, encumbrance or security interest
upon any assets (other than Lessee's leasehold interest in the
Leased Property) of Lessee under any indenture, agreement or
1nstrument to which lLessee is a party or by which Lessee or

its assets may be bound or affected; (iii) this Lease constitutes
the lega¢, valid and binding obligation of Lessee .enforceable

in accordance with the terms hereof, subject as to enforceability
to any applicable bankruptcy, insolvency or other laws affecting
creditors' rights generally- /iv} except as set forth in a
schedule furnished to Lessor, there are no suits or proceedings
pending or, to the knowledge of lLessee, threatened in any court
or before any regulatory commission, board or other adminis-~
trative or governmental agency against or affecting Lessee, which,
in the reasonable opinion of Lessee, will have a material adverse
effect on the financial condition or business of Iessee; (v) all
financial statements of Lessee which have been furnished to lessor,
havefbeen prepared in conformity with generally accepted
accounting principles, and present fairly the financial
condition of Iessee as of the dates thereof and the results

of Iessee's operations for the fiscal periods covered thereby,
and since such dates there has been no material adverse change
in Lessee's financial condition; (vi) except for the recording

llof tﬁis Lease with the Interstate Commerce Commission in accord-

ance with Section 20c of the Interstate Commerce Act, no recording
or filing of this Lease, or of any financing statement with respect
thereto, is necessary under the laws of the United States of
America or any State thereof in order to fully proctect Lessor's
title to and interest in each unit as against Lessee and any

third parties (other than Vendor) in any applicable jurisdictions
within the United States; (vii) neither the execution and delivery
by ILessee of this Lease nor any of the transactions by Lessee con-
templated nereby require the consent, approval or authorization

of the Interstate Commerce Commission or any other federal or
state governmental authority; and (viii) $12,800 c¢f the total




:cost to Lessor of each unit of the lLeased Property has been

proqerly allocated and attributed to the rebuilding and recon-

| struction cost of the Leased Property in accordance with generally

|

accepted accounting principles and the accounting rules of the
Interstate Commerce Commission, :

SECTION 8. ‘DISCLAIMER OF REPRESENTATIONS AND WARRANTIES,
EESSOR SHALL NOT BE DEEMED TO LAVE MADE ANY REPRESENTATION OR

| WARRANTY EXPRESS OR IMPLIED, AS TO THE TITLE, COMPLIANCE WITH

SPECIFICATIONS CONDITION, MERCHANTABILITY .DESIGN, OPERATION

OR FITNESS FOR USE OF ANY UNIT OF LEASED PROPERTY OR ANY OTHER
REPRESENTATION OR WARRANTY WHATSOEVER, EXPRESS OR IMPLIED, WITH
RESPECT TO ANY UNIT OF IEASED PROPERTY, it being agreed that all
such risks, as between Iessor and Lessee, are to be borne by
Lessee but Lessor hereby irrevocably appoints and constitutes
Iessee its agent and attorney-in-fact during the term of this
Lease to assert and enforce from time to time, in the name of
and for account of Lessor and/or lessee, as thelr interests may
appear, at Iessee's sole cost and expense, whatever claims and
rigﬁts Lessor may have, unaer the provisions of Section 8 of the
Reconstruction Agreement. ILessee's delivery of a Certificate of
Accéptance shall be conclusive evidence as between ILessee and
Lessor that all units of Leased Property described therein are .
in all the foregoing respects satisfactory to lessee, and Iessee
will not assert any claim of any nature whatsoever against Lessor
based on any of the foregoing matters.

SECTION 9. TAXES., ILessee shall pay all present and

| future taxes and other g governmental charges and any amounts in

lieu of such taxes and charges and any penalties or interest on

| any of the foregoing, however imposed or levied or based upon

the lovnership, leasing, rental, sale, purchase, possession or’

use |of the ILeased Property (including, but not limited to,

salqs, use, franchise, excise, personal property and gross
rental taxes); provided, however, that Iessee shall not be
obligated to pay any taxes levied on, or measured by, Fessor's
net income., Iessee shall file all ad valorem tax returns on the
Leaged Property and forward copies thereof and statements for
taxes received to ILessor, If not thereby subjecting the Leased
Property to forfeiture or sale, Lessee may at its own expense

contest in good faith by appropriate proceedings the validity




'or_apount of any of the taxes or other governmental charges

described above, Prior written notice of any such contest

shal} be given to lLessor together with security satisfactory to

‘ Lesspr for the payment of the amount being contested, The obli-
gations of Lessee contained in this Section shall continue notwith-

‘ standing the expiration or other termination of this Lease,

If lessor, in computing ‘ts taxable income for any part
of the term of this Lease, shall lose in whole or in part, the
right to depreciation deductions computed under the double
declining balance method or sum of the years-digits method
described in Section 167(b)(2) and (3) of the Internal Revenue
Code| of 1954, as amended, for not less than $12,800 of the
cost to lessor of each unit of Leased Property or if Iesscr

shall lose, in whole or in part, the benefits of the investment
|leredit allowable to it pursuant to Section 38 of the Internal Revenue
Codelof 1954 as in effect on the date hereof for not less than
$12,800 of the cost to Lessor of each unit of Leased Property
in ahy such case for either of the following reasons: (x) the
: determination by the Internal levenue Service that the Iessor
had not acquired and was not the owner of the Leased Property
prior to the period in which the Leased Property was recon-
structed by the Seller, or (y) the determination by the Internal
Revenue Service that the leased Property was not reconstructed
for the Lessor in accordance with the Lessor's specifications,
thenL the ILessee shall pay the Lessor, as additlonal rent here-
under, an amount which, after deduction of all taxes required
to be paid by the ILessor in respect of the receipt thereof
under the laws of any governmental or taxing authority in the
United States, shall be equal to the additional income taxes
pald’or payable by the Iessor in consequence of such failure

to obtain or have the right to claim, or the disallowance of,
such| depreciation deduction or such investment credit, together
with the amount of any interest (including any additions to
tax)| and penalties which may be payable by the ILessor in con-
nection with such loss, provided that the obligation of Iessee
to indemnify Lessor with respect to the loss of any particular
tax credit or deduction shall be terminated if such tax credit
or deduction shall be barred by the Lessor's electing any other
tax credit or deduction with respect to the Leased Property.

It is agreed that lessee shall not be required to pay

any edditional rent as the result of the loss of such depreci-
ation deductions or investment credit for any reasons other

-0




than the determinations as set forth in clauses (x) or (y) above,
1ncluding but not limited to the occurrence of any of the fol-
lowing events:

(1) an event shall occur whereby the Lessee
is required by the terms of Section 12 hereof to
pay, and shall pay in full, the Casualty Value for
such unit;

(11) Iessor shall lose all benefits as owner
of the Ieased Property because this Iease has been
finally determined, by agreement with the Internal
Revenue Service or a court decision (including a

- decision of the United States Tax Court) which may
not be further appealed, not to be a "truz lease"”

(i11) Iessor shall fail to claim such depre~
clation deduction or investment credit in its
income tax returns for the appropriate year or
shall fall to follow the proper procedure in
claiming such depreciation deduction; or

(iv) Lessor shall fail to have sufficient
income to benefit from the depreciation deduction
or investment credit,

Subject to the conditions hereinafter set forth, in the
eveqt that the Internal Revenue Service shall at any time take -

| any jaction denying the right of Lessor to claim such depreciation
deductions or investment credit for either of the reasons set
forth in clauses (x) or (y) above, lessor agrees to contest

such action by (i) resisting payment of any tax with respect
theqeto through administrative hearings, conferences, proceedings
or appeals within the Internal Revenue Service or by contesting
such action in the United States Tax Court or (i1) . paying the
tax\claimed by the Internal Revenue Service and suing ior a
refund thereof in either the appropriate United States District
Court or the United States Court of Claims, and (1ii) taking
anyljudicial or administrative appeal from any adverse deter-
mination resulting from clause (i) or (ii). 1In such event,
Iessee agrees to pay Iessor amounts, to be held in escrow on
terﬁs mutually agreeable to Iessor and Iessee, sufficient to
1ndemnify Iessor against loss arising out of the failure to
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‘llreceive the tax treatment anticipated by Iessor. Lessee shall

pay Lessor on demand the amount of all reasonable costs and

||expenses (including penalties and interest) incurred in con-

testing such action, including without limitation, attorneys'
and accountants' fees and disbursements, The pobligation of
Lesser to take any of such steps shall be conditioned on
receipt by Iessor of an opinion of independent counsel of
Iessee that there 1s a meritorious defense to the action taken
by the Internal Revenue Service with respect to such depre-
ciation deductions or investment credit,

SECTION 10, INDEMNIFICATION, Iessee hereby agrees to

o assume liability for, and does hereby agree to indemnify,

protect, save and keep harmless Iessor, Vendor and their

respective successors, assigns, agents, employees, officers

||and directors, from and against, any and all liabilities,

obliéations, losses, damages, penalties, claims, actiouo,
BuitF, costs, expenses and disbursements, including legal fees
and expenses, of whatsoever kind and nature (for purposes of
thi;t?ection 10 collectively called "Expenses"), imposed on,
asserted against or reasonably incurred by lessor, Vendor or
any of their respective successcrs, assigns, agents, eiiployees,
offi%ers and directors in any way relating to or arising out
of this Iease, the Conditional Sale -Agreement, the Finance
Agréement the ordering, acquisition, ownership, delivery,
leasb, possession, use, operation, condition, sale or other
disﬁosition of any unit of Leased Property (including, without
limﬂtation, lJatent and other defects, whether or not discoverable
by Lessor or Iessee, and any claim for patent, trademark or
copwright infringement), except only that Lessee shall not be
requlred to indemnify lLessor, Vendor or their respective suc-
ces éors, assigns, agents, emplcyees, officers and directors for
(i)‘Expenses to be borne pursuent to the express provisions
hereof by the party otherwise to be indemnified hereunder,

(iiﬁ Expenses resulting from the willful misconduct or gross
negﬂigence of the party otheruise to be indemnified hereunder,
(iii) Expenses resulting from the failure by the party other-
wise to be indemnified hereunder to perform or observe any
agreement in this Lease, the Conditional Sale Agreement or the
Finance Agreement, or (iv) Expenses incurred by Lessor and

Vendor in connection with the preparation, execution and delivery

- of this Lease, the Purchase Agreement, the Finance Agreement and

the Conditional Sale Agreement,




All amounts payable'by Iessee pursuant to this

‘Bection 10 shall be payable directly to the party entitled
ko indemnification. All the indemnities contained in this
-,Sectﬂon 10 shall continue in full force and effect notwith-

standing the expiration or other termination of this Lease and

lare expressly made for the benefit of, and shall be enforceable

by Lessor and Vendor. Upon payment in full of any indemnity

contdined in this Section 10 by Iessee, it shall be subrogated

to aﬁy rights of the individual or corporation indemnified in

'reSpect of the matter against which indemnity has been given,

SECTION 11. INSURANCE. ILessee will, without cost to
Lessor, maintain or cause to be maintained in effect while this

|tease shall be in effect, insuraince policies insuring against

loss | or damage to the Leased Property from such risks and in
such|amounts as Iessee would, in the prudent management of its
properties, maintain or cause to be maintained with respect to
similar property owned by it. Notwithstanding the provisions

of the foregolng sentence, however, lessee may self-insure against

|such| risks by deductible provisions if (1) the units are self-

insured to no greater extent than any similar equipment owned

|by ILessee and (ii) in the event of loss or damage affeccing both
|units and property owned by Lessee no more than a pro rata portion

of such self-insurance would be applicable to the units.

Iessee will, at Iessee's sole expense, malintain or

cause to be maintained in effecuv while this Lease is in effect,
insurance policies with respect to such unit insuring against
loss or damage to the person and property of othzrs from such
risks and in such amounts as lLessee would, in the prudent manage-
menq of its business, maintain or cause to be maintained with
respect to similar equipment owned by it; provided, however, that
sucq insurance shall provide couverage in the amount of not less
than $2,000,000 per any one occurrence., Notwithstanding the
provisions of the foregoing sentence, however, ILessee may self-
insure against such risk by a deductible clause not to exceed
$250 000 per occurrence if (i) the units are self-insured to no
greater extent than any similar property owned by Lessee and

(ii) in the event of loss or damage affecting both the units and
property owned by Lessee, no more than a pro rata portion of such
self-insurance would be applicable to the units,
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o Any insurance policies maintained in accorcance with
this |Section shall be in such form and with such companies as
|[shall be satisfactory to Lessor. Certified copies or certi-
Ificates of such insurance policies shall be delivered to
ILessor upon demand with loss payable clauses in form satis-
factory to Lessor, naming Lessor, any assignee of ILessor, and
Iessee and any other parties designated by lLessor as their
, interests may appear. Each insurer shall agree by means
satisfactory to ILessor that it will give Lessor and any other
named insured 10 days written notice before any policy shall
be altered or cancelled,

' SECTION 12, CASUALTY OCCURRENCES. In the event that
any unit of Leased Property shall be or become worn out,
lostl stolen, destroyed, or, in the opinion of the Lessor
and the Lessee, irreparably damaged, from any cause whatso-
everl or taken or requisitioned by condemnation or otherwise
(suc* occurrences being hereinafter called "Casualty
Occurrences") during the term of this Iease, the lessee shall
promptly and fully notify tne ressor and the Vendor with
respecf thereto, In the event of a Casualty Occurrence to
any #nit of ILeased Property Iessee shall give Lessor written
_ notice thereof as soon as practicable after such occurrence
and shall pay the Casualty Value (as hereinafter defined) for
such/unit in accordance with the schedule set out below, such
payment to be made on the quarterly payment date next following
the date on which written notice is given; provided that, if
such| Casualty Occurrence occurs before the commencement date of
the base term, such payment shall be made on the commencement
date! in an amount equal to that percentage of the Ilessor's Cost
las i§ set forth opposite Payment No. 1 in the Casualty Value
schedule set out below., Upon the making of such payment by
the Lessee in respect of any unit, the rental for such vanit
shall cease to accrue, the term of this Iease as to such unit
shall terminate and (except in the case of loss, theft or
complete destruction of such unit) the Lessor shall be =ntitled

t
to recover possession of such unit,

The Casualty Value of each unit as of any quarterly
rental payment.date shall be that percentage of ILiessor's Cost
for %uch unit (Lessor's Cost being $15,300 per unit) as is set
fortp in the following schedule opposite the number of such rental
payment date (such numbers commencing with the due date of
the first payment of base rent):

=13~ , -




Payment No.
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Except as hereinabove provided in this Section, the Lessee

not be released from its obligations hereunder in the event

f, and shall bear the risk of, any Casualty Occurrence to any
jnit after delivery to and acceptance thereof by the lLessee here-
The payment by Lessee of the Casualty Value of any unit

not release Iessee from its indemnity obligations with

nespect to such unit of Ieased Property.
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Any payments received at any time by Lessor or by

Ilessee from any governmental authority or other party (except
i) as a result of a Casualty Occurrence with respect to

gny unis will be applied as follows:

(1) any such payments received at any
time by Lessee shall be promptly paid to Lessor
for application pursuant to the following pro-
visions except that lessee may retain any anounts
which Lessor would at the time be obligated to
pay to Lessee under said provisions;



(11) so much of such payments as shall not
exceed the Casualty Value required to be paid by
Iessee pursuant to Section 12 shall be applled in
reduction of ILessee's obligation to pay such
Casualty Value, if not already paid by Lessee,
or, if already pald by ILessee, shall be applied
t0o reimburse Lessee for its payment of such
Casualty Value, unless .n Event of Defauli (or
other event which after lapse of time or notice
or both would become an Event of Default) shall
have occurred and be continulng; and

(1i1) Iessor shall be entitled to the balance,
if any, of such payments remaining thereafter, except
1f such balance is the result of payments made
pursuant to the. interchange rules of the Association
of American Railroads, as such rules now exist or

“are hereafter amended, in which case Iessce shall .
be entitled to such balance unless an Event of
Detault (or other event which after lapse of time
or notice or both would become an Event of Default)
. shall have occurred and be continuing.

SECTION 13. POSSESSION AND USE BY LESSEE, Iessee will
not deliver, transfer or relingquish possession of any unit of
Leaged Property except that, unless an Event of Default (or other
event which after lapse of time or notice or both would become

an Event of Default) shall have occurred and be continuing,

Iessee shall have the right to:

(a) Possession and use of the units by~
‘Iessee upon lines of railroad owned or operated
by the Lessee or upon lines of railroad over
which Lessee has trackage or other operating
rights or over which railroad equipment of
Iessee is regularly operated pursuant to
contract, and also to permit the use of the
units upon connecting and other carriers in the
4 usual interchange of traffic but only upon and
subject to all terms and conditions of this
Lease; provided, however, that Iessee shall not
assign or permit the possession and use of any




unit to service involving the regular oper-
ation and maintenance of such unit outside the
United States of America, Iessee may receive

- and retain any compensation for the use of any
unit from other railroads so using any unit; and

(b) Deliver or relinquish possession of
any unit to any organization for testing, overh.ul,
repairs, alterations, or modifications,

SECTION 14, ASSIGNMENT3; SUBLEASE, Iessez hereby consents
to any asslignment by Iessor and any reassignment of this lease
or rents hereunder, with or without notice, ILessee agrees that

it ehall not assert against any assignee of Iessor, and that the
rights of such assignee to the rents and other amounts payable
by Lessee hereunder shall not »2 subject to any claim, set-off,
couqterclaim, recoupnment, abatement or defense of any kind or
nature whether by reason of any damage to or loss or destruction
of any unit of the Ieased Property, or any part thereof., or by
reason of any defect in or failure of title of Lessor or inter-
ruption from whatsoever cause in the use, operation or possession
of the Leased Property or any part thereof, or by reason of any
indebtedness or 1iability howsoever and whenever arising of

Leséor to Lessee or to any other person, firm or corporation

or ﬁo any governmental authority, or for any other cause what-
soever, it being the intent hereof that Lessee shall be absolutely
and lunconditionally obligated to pay all such sums to such assignee.
In the event of any such assignment, Iessee agrees that if directed
by lessor or by any assignee of Lessor in writing, it will (i) pay
direct to such assignee any rent or cther amount now or hereafter
owing under this Lease and (ii) give to such assignee any notice
required to be given to Iessor hereunder, Any assignee of Iessor
shall have all the rights, powers, privileges and remedies of
Leseor hereunder (whether or not the applicable provisions of

this T.ezase contain express reference to any such assignee)

butfnone of Lessor's obligations; provided, however, no such
ass%gnment shall in any way relieve Jessor of any obligations
hereunder, ILessee shall not enter into any sublease with respect
to phe Ieased Property or any part thereof or make or permit any
assignment of this Iease or Iessee's interest thereunder without

" the | prior written consent of Lessor, This ILease shall inure to

the |benefit of the successors and assigns of Lessor and shall

be binding on ILessee's successors,
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: SECTION 15. EVENTS OF DEFAULT. The following events
5hall constitute Events of Default (whether any such event
shalﬂ be voluntary or involuntary or come about or be '
effected by operation of law or pursuant to or in compliance
With any Jjudgment, decree or order of any court or any order,
rule or regulation of any administrative or governmental body
jor otherwise):

(2) Lessee shall fail to make any payment
of rent when the same shall become due and such
‘failure shall continue unremedied for a period
~of ten (10) days; or

(r) Iessee shall fail to maintain insurance
with respect to the Leased Property as recuired
Ly Section 11 hereof, and such failure shzll
continue unremedied for a period of ten (1.0)
days after written notice thereof by Lessor; or

» (c) lessee shall make or permit any un-
authorized assignment or transfer of this Lease
-or any unit of Leased Property or any interest in
this Iease or any unit of Ieased Property or shall
permit, make or suffer any unauthorized transfer of
- possession of any unit of Leased Property; or

(d) Iessee shall fail to perform or observe
any other covenant, condition or agreement to be
- performed or observed by it hereunder and such
fallure shall continue unremedied for a period of
fifteen (15) days after written notice thereof by
Lessor; or

(e) Any representation or warranty made by
Iessee herein or in any document or certificate
furnished ILessor in connection herewith or pur-
suant hereto shall prove to be incorrect at any
time in any material respect; or

(f) If any statement furnished by ILessee
pursuant to this ILease is untrue in any material
respect on the date as of which the facts therein
set forth are stated; or :




(g) Iessee becomes insolvent or admits
in writing its inability to pay its debts as they
mature or applies for, consents to, or acguiesces
in the appointment of a trustee or receiver for
the Iessee or any property thereof; or, in the
absence of such application, consent, or acquiescence,
a trustee or receiver is appointed for Iessee, or
for a substantial part or 1ts property and is not
-discharged within 30 days; or any bankruptcy, re-
organization, debt arrangement, or other proceeding
- under any bankruptcy or insolvency law, o1 any
dissolution or liquidation proceeding is instituted
by or against lessee, and if instituted against
Iessee is consented to or acqulesced in by ILessee
or remains for 30 days undismissed,

SECTION 16. REMEDIES, In the event of Iessee's default
ILessor shall, to the extent permitted by law, have the following
||rights and remedies:

_ (2) Proceed by appropriate actions at law

.or equity, to enforce performance by Lessee of
the applicable covenants and terms of this Lease
or to recover damages for the breach thereof; or

E (b) By notice in writing to Lessee, terminate
this Iease and/or lessee's rights of possession
hereunder as to all or any part of the Leased
Property whereupon all right, title and interest
of Lessee to or in the use of such Ieased Property
shall terminate, and lLessor may, directly or by
its agent, enter upon any premises where the Leasc
Property may be located and take possession thercof,
any expenses of such taking to be borne by Lessee,
Tor the purpose of dellvering possession o Lessor
as provided aforesald, Iessee shall at its own
cost and expense forthwith assemble all units of
the Leased Property as provided in Section 17
hereof and provide storage for said units as
provided in said Section 17. In the eveni of
any such termination Lessor may (i) retain all
rents and additional sums theretofore paid by
Iessee hereunder, (ii) recover from Lessee all
rents and additional sums accrued and unpaild under




any of the terms hereof as of the date of termination,
and (iii) recover from Iessec as liquidated
damages, but not as penalty, an aggregate sum
vhich at the time of such termination represents
the excess, if any, of the then Casualty Value

of such Leased Property, as determined pursuant
to the provisions of Section 12 hereof, over the
amount received by Lesso» from any public or
private sale of such Ieased Property provided
that Iessor has given Iessee fifteen (15) business
days!'! notice of such sale,

In addition to the foregoing, Lessor shall be
entitled to recover from Lessee any and all costs
and expenses which ILessor shall sustain by reason
of the occurrence of any such event of default,
~including, without limitation, legal fees and
brokerage fees and other costs and expenses &as
shall be expended or incurred in the taking
- possession, storage c~7 sale of the Leased Property
or in the enforcement of any right or privilege
iiereunder or in any action in connection therewith,
"The remedies herein provided shall not be deemed to
- be exclusive, but shall be cumulative and shall be
- in addition to all other remedies in its favor
existing at law, in equity or in bankruptcy.

The failure of the Lessor to exercise the rights granted.
it hereunder upon the occurrence of any Event of Default shall
not constitute a waiver of any such right upon the continuation
or recurrence of any such Event of Default or similar Event of
Default.

SECTION 17. RETURN OF LEASED. PROPERTY, Upon tlie expir-
ation of the base term, or of any renewal term of this Lease or
any prior termination of this Lease for any reason, ILessee shall
return each unit of the leased Property to Iessor in gocd order
and| repair, excepting only reasonable wear and tear by causing
all units of the Leased Property to be moved, at Lessee's
expense, onto Iessee's storage tracks in St., Louis, Missouri

and| keep all such units for a period of 90 days, without

charge to Lessor for rent or storage during the first 30 days




and [for the rcemaining 60 days if such storage tracks are avail-
able., If during the latter 60 days such storage tracks are not
avallable and lessee shall deliver invoices of others for such
storage and any applicable transportation charges of others,
such invoices shall be paid by Lessor provided that such
storage was arranged by Iessee on storage tracks nearest to
Les§ee's lines as may have been reasonably available. Any
un1QS not delivered in accordance with this Section shull
continue to be subject to all of the rights and duties of

the parties set forth in this lease,

SECTION 18, LIENS, Iessee will not directly or
indirectly create, incur, assume or suffer to exist any
liens, mortgages, encumbrances, pledges, charges and security
interests of any kind (hereinafter called "“Liens”) on or with
resgect to any unit of leased Tvoperty, title thereto or any
interest therein, except (i) the respective rights of Lessor
andjvendor as provided in this Iease and the Conditional Sale
Agrqement (i1) Liens for taxes either not yet due or being

ontested in good faith and by appropriate proceedings so long
as such proceedings do not invelve, in the opinion of lessor,
any danger of the sale, forfeiture or loss of any unit of
Leased Property or interest therein, (1ii) inchoate material-
men's, mechanics', workmen's, repairmen's, employees' or other
like ILiens arising in the ordinary course of business, which are
not delinquent or the enforcement of which has been suspended,
but [then only for the duration of such suspension, (iv) Liens
arising out of judgments or awards against lLessee with respect
+t0 which at the time an appeal or proceeding for review is being
prosecuted in good faith and with respect to which there shall
hav? been secured a stay of execution pending such appeal or
proceeding for review, and (v) Liens to which Iessee's lease-
hold interest in the Leased Property is now or may hereafter
become subject under indentures pursuant to which securities
issued or assumed by Lessee are now or may hereafter be out-
standing., Iessee will promptly, at its own expense, take such
action as may be necessary to duly discharge or eliminate or
bond in a manner satisfactory to Lessor any such Liens not
excepted above if the same shall arise at any time,
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SECTION 19. RENEVAL OPTION, If no Event of Default
(or lother event which after lapse of time or notice or both
would become an Event of Default) shall have occurred and be
conginuing and this Iease shall not have been earlier ter-
minated, Lessee shall be entitled, at its option upon written
' noti@e to Lessor at least 90 days prior to the expiration of
the base term, to renew this Iease with respect to all or any
unit% of the Leased Property fur a renewal term of two years
commencinﬂ at the expiration of the base term. All of the
provisions of this Iease shall be applicable during the
renewal term for any unit, except that the rent for each unit
leased hereunder during such renewal term shall be payable in
8 1nétallments, quarterly in arrears, each in an amount equal to
the Eum of (a) 8% of the fair market value of such unit as of
the end of the base term, plus (b) interest on the amount
determi“ed in (a) at a rate per annum, compounded quarterly,
equal to 2% in excess of the prime rate from time to time in
effect during the renewal term at the Industrial National Bank
of Rhode Island, Fair market value shall be the value upon
‘ which a willing buyer and a willing seller would agree, each
respectively under no compulsion to buy or sell, to be
determined by agreement between Lessor and Lessee, and if
they| cannot agree, by an independent appraiser selected by
Lessor but satisfactory to Lessee. Any such appraisals shall
be made solely at Lessee's expense, Lessee may terminate the
rene&al term by written notice to Ilessor not less than 90 days
prior to the next succeeding quarterly payment date in the
renewal ternm.

SECTION 20. RECORDING. The Lessee will promptly do
any and all acts reasonably requested by Lessor to permit ILessor
to cause this ILease, any assignment hereof and any amendments or
supplements hereto to be filed and recorded in accordance with
Section 20c of the Interstate Commerce Act, The Iessee will from
time |[to time do and perform any other act and will execute, -
acknowledge and deliver any and all further instruments re-
quirqd by law or reasonably requested by the lIessor for the
urpqse of proper protection of the lessor's interest in the

ased Property and take such further action as Lessor may from
ime [to time reasonably request in order to carry out more
pffectively the intent and purpose of this Iease and to establish
pnd ﬂrotect the rights and remedies created or intended to be
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created in favor of Lessor hereunder, Lessee agrees to pay .
the |actual cost, not to exceed $200, for the initial filing
and | recording of this Lease or required of the Lessor under
the Conditional Sale Agreement or as required under any other
document executed in connection with the ILease transaction.
Lessee also agrees to pay all filing and recording fees which
are | required because of any amendments or supplements t~ this
Lease, any assignment by ILessee of this ILease to the extent
permitted hereunder or as may be required as a result of any
other act by Iessee, but not including filing and recording
fees which are required as a result of any assigrment by
Lessor of its interest other than the initial assignment to
Vendor as security under the Conditional Sale Agreement,

SECTION 21. LESSOR'S RIGHT TO PERFORM FOF. LESSEE, If
Lessee fails to make any payment “required to be made by it here-
under or fails to perform or comply with any of its agreements
contained herein, Lessor may itself make such payment or per-
form or comply with such agreement, and the amount .: ..ch
payment and the amount of the reasonable expenses of ILessor
incurred in connection with such payment or the performance of
or compliance with such agreement, as the case may be, shall
be deemed additional rent hereunder and shall be payable by
Lessee upon demand,

SECTION 22, SUCCESSOR TRUSTEE; CO-TRUSTEE, In the case
of Fhe appointment of any successor trustee pursvant to the
terms of the Trust Agreement, such successor trustee shall,
upon written notice by such successor trustee to Lessee,
succeed to all the rights, powers and title of Iessor hereunder
and |shall be deemed to be Lessor and the legal owner of the
Leased rroperty for all purposes hereof. The Trustees or any
successor trustee from time to time serving as Lessor hereunder
may from time to time appoint one or more co-trustees or ’
separate trustees pursuant to tiie terms of the Trust Agreement
to exercise or hold any or all of the rights, powers and title
of ILessor hereunder., No such appointment of any successor
trustee, co~trustee or separate trustee shall require any
consent or approval by Lessee or shall in any way alter the
terms of this ILease or Lessee's obligations or rights hereunder.
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The appointment of one successor trustee, co-trustee or separate

trusitee shall not exhaust the right to appoint further successor, 

trustees, co-trustees and separate trustees pursuant to the
Trust Agreement, but such right may be exercised repeatedly
as long as this Lease may be in effect, :

SECTION 23, ENFORCEMENT BY VENDOR, The provisions of
this Lease as they relate to tne Vendor are for the benefit of
the‘Vendor and may be enforced by the Vendor, to the same
extent as if it were a party hereto, as a third-party bene-
ficlary hereof, without any assignment thereof to such Vendor
and without any responsibility by the Lessor in connection
therewith,

SECTION 24, QUIET ENJOYMENT. Unless an Event of Default
shall nave occurred and be continuing, Lessor agrees that Lessee

‘shall be entitled, on the terms and conditions of this Iease

for |any unit of Ieased Property, to the uninterrupted use
and quiet enjoyment of such »vit as against Lessor or Vendor
or any person claiming under or through the Iess>r or Vendor
other Lhan as a result of eny failure of lessee to discharge
any of its duties or obligations hereunder,

: In the absence of an Event of Default or failure of
Iessee to discharge any of its duties or obligations hereunder,
Lesgee shall be entitled to proceed in any court of law or '
equﬂty against ILessor or Vendor or any person claiming under
or Qhrough the Iessor or Vendor for the recovery of damages
froq and/or injunctive relief against any such party or
parties who interfere with lessee's right to uninterrupted

use and quiet enjoyment of any unit of Leased Property =as
provided in this Section 24, Nothing contained in this
Section shall in any way affect the obligations mmd duiies

of the Iessee, including but not limited to, the payment of
rent as provided in Section 3 hereof. ' el

SECTION 25. NOTICES, All notices required under the
terms and provisions hereof shall be in writing, and any such
notice shall become effective when delivered or deposited in
the United States mail, with proper postage for certified mail
prepaid, addressed, if to Lessee at 2850 South Broadway, St.
Louis, Missouri 63118, Attention: R. W. Schmidt, and if to




Lessor addressed to it at its office at 111 Westminster,
Providence, Rhode Island 02903, Attention: James M. Robertson,
or, as to either party, at such other address as such party

| shall from time to time designate in writing to the other

part .

SECTION 26, MISCELLANEOUS. Any provision of this

Iease which is prohibited or unenforceable in any Jurisdiction
shall, as to such jurisdiction, be ineffective to the extent

of such prohibvition or unenforceability without invalidating

the remaining provisions hereof, and any such prohibition or
unenForceability in any Jjurisdiction shall not invalidate

or ander unenforceable such provision in any other juris-
diction. To the extent permitted by applicable law Lessee
hereby waives any provision of law which renders any provision
hereofprohibited or unenforceable in any respect or which

might require Iessor to mitigate damages other than as expressly
prov1ded herein, No term or provision of this Lease way te :
changed waived, discharged or terminated orally, but only

by ap instrument in writing signed by the party against which
the enforcement of the change, waiver, discharge or termination
is sbught This Lease shall constitute an agreemsnt of lease,
and nothing herein shall be construed as conveying to lessee

any right title or interest in any unit of Leased Property
except as a Lessee only, All computations of Interest and
amounts equivalent to interest under this Lease shall be made

on the basis of a 360-day year. The captions in this Lease

are For convenience of reference only and shall not define or .
limit any of the terms or provisions hereof. This Lease shall in
all respgects be governed by, and construed in accordance with,
the lans of the State of Missouri, including all matters of
construction, validity and performance; provided, however, that
the parties shall be entitled to all rights conferred by )
Section 20c of the Interstate Cummerce Act and such additional
rights arising out of the filing and recording hereof. Although
J{this| Iease is dated as of July 17, 1972 for convenience,

the actual date or dates of execution hereof by the parties
hereto is or are, respectlvely, the date or dates stated in

the acknowledgements hereto annexed,
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IN WITNESS WHEREOF, the parties hereto have executed
or! caused this Lease Agreement to be executed all as of the -
date first above written, - : :

| MANUFACTURERS RAILWAY COMPANY,

' as Lessee

| r[comeomatE smany |
[ PTEES By Pcw &JWM

ATTEST: _ ' ‘ . President
fW%
ATTEST: | - | |
v e\ o.,-ol»-ﬁ Trustee
— Theodore L. Daleiden o
MP M/ g%ﬂﬁ 4&4%Tmstee}
U o Q . James M. Robertson
" as_Lessor :
o ~25-




STATE OF
COUNTY OF

On this 79 ,_,Q day of W , 1972, before me
personally appeared RALPH W, S@HMIDT, to me personally known,
who, being by me duly sworn, says that he is the President of
MANUFACTURERS RAILWAY COMPANY, that one of the seals affixed

to the foregoing instrument is the corporate seal of said cor-
poration, that sald instrument was signed and sealed on behalf .
of said corporation by authority of its Board of Directors and .
he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

%fﬁ3;f“if?g
l S e

o Notarernbiic
'@[NOTAnIAL SEAL] :

N &'
N

T
My C ommission Expires-
!%y Conmission EXDlres November 13, 1975 -

|| STATE OF Q{-.Laoa T O ) ss
|counTy OF Ooou‘omu: )

&

On this 247 day Qfé%gé&ﬁé:zy 1972 before me personally -

sonally known, who, being by me duly sworn, say that they are
||Trustees under a Trust Agreement dated as of July 17, 1972 .
with | INDUSTRIAL NATIONAL BANK OF RHODE ISLAND as Beneficiary,
J|that said instrument was signed on behalf of said Trust, and ,

they acknowledged that the execution of the foregoing instrument
|lwas the free act and deed of said Trust, _ ,

'1 appeared THEODORE L. DALEIDEN and JAMES M, ROBERTSON, to me per-

| e : { Fiotary pubiic U
|[NOTARTAL- SEAL] ~ _y
: My Comriiiééionl ExPireS :Myj Commission Expires

: ' June 30, 1976
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to 1

SCHEDULE A TO LEASE

Lessee's Road

Quantity Description Numbers (inclusive)
60 50' 50 ton Standard MRS 5300-5359

Gauge Railroad General
Service Boxcars

pe assigned to units of Leased Property
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SCHEDULE B TO LEASE

[This Schedule will be completed upon the commencement date
|| of the base term of the Lease]

: ‘ Total Base Rent
|Rent| Payment No. Due Date Per Unit Total

b ] : .
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EXHIBIT A
TO
LEASE

CERTIFICATE OF ACCEPTANCE

This CERTIFICATE OF ACCEPTANCE, dated as of

| » executed and delivered by Manufacturers Railway Company,

a Missouri corporation ("Lessee") to THEODORE L, DALEIDEN and
JAMEP M. ROBERTSON, as Trustees under the Trust Agreement dated
as of July 17, 1972 ("Trust Agreement') between the Beneficiary
named therein and said Trustees (herein in their oapacity as
Trustees being called "Lessor"),

that
"Tea
with
and

subs
deli
unde

othe
and

the
Unit

WITNESSETH:

WHEREAS, Lessor and Lessee have heretofore entered into
cerfain Iease dated as of July 17, 1972 (herein called the
se' and the terms defined therein being hereinafter used
the same meaning), which Lease provides for the execution
delivery from time to time of Certificates of Acceptance
tantially in the form hereof for the purpose of confirming
very and acceptance of the units of Leased Property leased
r the Lease.

NOW, THEREFORE, in consideration of the premises and
r good and sufficient consideration, Lessee hereby confirms
agrees as follows:

1., Lessee hereby accepts and leases from Lessor under
Lease, the units or unit of Leased Property (the "Delivered
") which are described below:

Description of
Unit Iessee's Road Numbers
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72.' The acceptance date of the Delivered Unit is the
date of this Certificate of Acceptance set forth in the Opening
' |paragraph hereof,

3. Iessee hereby confirms to Iessor that the Delivered
Unit has been duly inspected in accordance with Section 1 of
the Iease and duly marked in acvcordance with the terms of
Section i of the Lease and that ILessee has accepted the
Delivered Unit for all purposes hereof and of the lease;
provided however, that nothing contained herein or in the
N Lease shall in any way diminish or otherwise affect any right
llwhich ILessee or Lessor may have with respect to the Delivered
Unit against Seller or any subcontractor of Seller under the
Purchase Agreement, - -

L, The undersigned, as the authorized representative
of lessor, hereby accepts the Dellivered Units on behalf of
the Lessor under the Purchase Agreement,

IN WITNESS WHEREOF, Iessee has caused this Certificate
1 of Acceptance to be duly executed as of the day and year first
above written and to be delivered in the State of Missouri.

MANUFACTURERS RAILWAY COMPANY,
as Iessee

- ’ — (Title)
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